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ARTICLE 1- FULL NAME OF THE AGREEMENT

The full name of the Agreement shall be “The Cruise Lines International
Association Agreement.”

ARTICLE 2 - PURPOSE OF THE AGREEMENT

The purpose of this Agreement is to continue an Association which will act
pursuant to authority granted the Members (as defined in Article 7 herein) under Articles 5 and 9
of this Agreement.

ARTICLE 3 - PARTIES TO THE AGREEMENT

The parties to this Agreement are the Members and certain Associate Members (as
defined in Article 7 herein) all of which are listed below:

AMA WATERWAYS!'
21625 Prairie Street
Chatsworth, CA 91311-5833

AMERICAN CRUISE LINES, INC.
1 Marine Park
Haddam, CT 06438

AVALON WATERWAYS'
5301 South Federal Circle
Littleton, CO 80123

AZAMARA CRUISES
1050 Caribbean Way
Miami, FL 33132

CARNIVAL CRUISE LINES
3655 NW 87" Avenue
Miami, FL 33178

CELEBRITY CRUISES, INC.
1050 Caribbean Way
Miami, FL 33132

COSTA CRUISE LINES
World Trade Center Building
80 SW 8" Street

Miami, FL 33130-3097
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CRYSTAL CRUISES
2049 Century Park East, Suite 1400
Los Angeles, CA 90067

CUNARD LINE
6100 Blue Lagoon Drive, Suite 400
Miami, FL 33126

DISNEY CRUISE LINE
210 Celebration Place, Suite 400
Celebration, FL. 34747-4600

HOLLAND AMERICA LINE
300 Elliott Avenue West
Seattle, WA 98119

HURTIGRUTEN INC.
405 Park Avenue
New York, NY 10022

LOUIS CRUISES
2801 NE 183" Street, Suite 2204
Aventura, FL 33160

MSC CRUISES
6750 North Andrews Avenue
Fort Lauderdale, FL 33309

NCL CORPORATION
7665 Corporate Center Drive
Miami, FL 33126-1201

OCEANIA CRUISES
8300 NW 33" Street
Miami, FL 33122

PAUL GAUGUIN CRUISES'
1000 Corporate Drive, Suite 440
Fort Lauderdale, FL 33334

PEARL SEAS CRUISES
741 Boston Post Road, Suite 250
Guilford, CT 06437
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PRINCESS CRUISES
10100 Santa Monica Boulevard, Suite 1800
Los Angeles, CA 90067

REGENT SEVEN SEAS CRUISES
1000 Corporate Drive, Suite 500
Fort Lauderdale, FL 33334

ROYAL CARIBBEAN INTERNATIONAL
1050 Caribbean Way
Miami, FL 33132

SEABOURN CRUISE LINE
6100 Blue Lagoon Drive, Suite 400
Miami, FL 33126

SEADREAM YACHT CLUB
2601 South Bayshore Drive
Penthouse 1B

Miami, FL 33133

SILVERSEA CRUISES, LTD.
110 E. Broward Boulevard
Fort Lauderdale, FL 33301

UNIWORLD RIVER CRUISES, INC.!
Uniworld Plaza

17323 Ventura Boulevard

Los Angeles, CA 91316

WINDSTAR CRUISES
300 Elliott Avenue West
Seattle, WA 98119

Fourth Revised
Page No. 3

' The Members designated by this footnote are presently not common carriers within the meaning of the
Shipping Act of 1984 (the “Act™), and are neither subject to the jurisdiction of the Federal Maritime Commission
nor covered by any antitrust immunity conferred by the Act with respect to the filing of this Agreement with the

Commission.
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ARTICLE 4 - GEOGRAPHIC SCOPE OF THE AGREEMENT

Cruise Lines International Association, Inc. (“CLIA”) defines its scope by
reference to the market served rather than the geographical location of the voyages concerned.
Any voyage in respect of which a marketing effort is made in North America falls within CLIA’s
scope. It is understood that effectiveness and/or approval of this Agreement by the Federal
Maritime Commission (the “FMC”) pursuant to the Shipping Act, 1984, and the Shipping Act,
1916, extends only to activities in connection with voyages on which passengers embark or
disembark at a United States port.”

ARTICLE 5 - AGREEMENT AUTHORITY
The parties to this Agreement agree:
A. CLIA will --

) Provide a forum where companies engaged in the worldwide operation
and marketing of the cruise and passenger liner industry in North America can meet and discuss
matters of common interest and develop and agree on activitics aimed at promoting safe and
secure cruise ship operations and marketing the concept of shipboard holidays;

) Represent the Members’ views in dealings with conferences, associations
and/or agencies of the United States, local or foreign governments, including international
organizations, U.S. federal, state and local legislative bodies, executive and regulatory agencies
and departments, licensing and taxing authorities, ports and terminals authorities in matters
relating to marketing, sales and operation of passenger liner or cruise vessels, passenger cruises
and their operators, including commercial, safety, health, environmental, security and other
national or international policy issues;

3 Represent the Members in dealing with international regulatory
organizations, including regulatory bodies existing pursuant to and interpreting and enforcing
multinational conventions, treaties and other instruments;

©) Represent the Members in dealing with non-governmental organizations,
business corporations and private industry concerns, trade associations and other similar entities
in matters relating to the marketing and operation of cruises, operation of cruise vessels and
associated activities;

* The terms of this Agreement and the filing of it with the Federal Maritime Commission (“FMC”) do not and
are not intended to bring within the scope of the Shipping Act of 1984, as amended (including the antitrust
exemption conferred by the Act), or the jurisdiction of the FMC, any activities hereunder relating to the carriage
of passengers in the U.S. domestic trades or to service wholly between foreign ports or points or parties that are
not subject to the jurisdiction of the FMC.

FMC Agreement No.: 010071-039 Effective Date: Thursday, July 19, 2012

Downloaded from Www FMC.GOV on Wednesday, April 26, 2017



FMC Agreement No. 10071-039

Cruise Lines International Association, Inc. Revised
Agreement Page No. 6

(5) Represent the Members in dealing with the media, including proactive
industry image programs and response to current issues and events;

(6) Assist the Members in formulating policy positions on the foregoing
matters; and

(7) Represent the Members in matters relating to financial responsibility
coverage and education of Affiliated Sellers of Travel (as defined in Appendix A attached
hereto).

B. Membership in any other association shall not preclude membership in
CLIA. However, CLIA may provide for consultation and cooperation with other conferences,
organizations or associations, and will utilize its best efforts to provide Travel Sellers and
interested travel agent associations with reasonable opportunities for dialogue and presentation
of views, always reserving freedom of action. The areas of promotion and/or marketing which
CLIA may implement either on its own or in cooperation with other associations shall include:

(1) Travel seller training;

(2) Public relations;

(3) Advertising;

(4) Market research;

(5) Legislative and regulatory policies; and

(6) Cruise market expansion promotional ventures,

However, participation in any such programs shall not limit the right of any
Member to take independent action.

C. The Parties may discuss with each other matters, other than specific
rate activities, beyond the authority of this Agreement and within the ambit of the United States
Shipping Act, 1984, and/or the Shipping Act, 1916, with a view to filing modifications to this
Agreement with the FMC. No such modifications will be implemented prior to effectiveness
and/or approval under the Shipping Act, 1984, and the Shipping Act, 1916.

D. The Members shall notify CLIA of the default of any Affiliated Seller of
Travel (as defined in Appendix A) or the employment by any travel agency of any ex-agent, ex-
officer or ex-clerk of any Travel Seller previously terminated under the provisions of this
Agreement.

E. CLIA’s organization will be as shown in Appendix B. The Members have
formed a District of Columbia not-for-profit corporation named “Cruise Lines International
Association, Inc.” All acts and activities of the Members authorized and governed by this
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Agreement shall be conducted within CLIA through the actions of its board of directors (the
“Board of Directors™), in addition to other committees and officers appointed in accordance
with the provisions of this Agreement and the corporation’s by-laws (the “By-Laws”), a copy of
which is attached to this Agreement.

F.  Meetings of representatives of the travel trade industry (each an
“Inter-Association Meeting”) may be convened from time-to-time for the purpose of discussing
matters covered by CLIA’s charter which are of mutual importance to CLIA and Travel Sellers.
CLIA’s president (the “President”) shall notice any such meetings to all Members and Associate
Members and serve as Secretary under the direction of the CLIA’s chairman (the “Chairman”).
The Chairman shall chair Inter-Association Meetings.

Inter-Association Meetings shall be attended by CLIA’s executive committee (the
“Executive Committee”) and by a representative of any other such Members that may wish to
attend. In addition, the following organizations shall each be invited to send one (1)
representative to every Inter-Association Meeting:

(1) American Society of Travel Agents;

(2) Association of Retail Travel Agents;

(3) American Automobile Association;

(4) Alliance of Canadian Travel Associations; and
(5) National Association of Cruise Only Agencies.

G. CLIA may agree from time-to-time to establish cruise industry
promotional, educational and Travel Seller (as defined in Appendix A) training programs,
including FAM trip programs offered on such terms as individual Members desire, and may
allow Affiliated Sellers of Travel listed in CLIA’s Master List of Travel Sellers (as defined in
Appendix A attached hereto and made a part hereof) to participate in such programs at reduced
rates.

H. This Agreement shall apply in respect of the relationship between the
Members and Affiliated Sellers of Travel in the United States and Canada, as set out in

Appendix A.

I. Members and Associate Members may utilize CLIA’s seal, trademarks,
intellectual property and other marketing, promotional or educational materials and information
only in connection with the marketing and promotion of cruises of Members, and for no other
purpose. Members and Associate Members may not sublicense, assign or provide such seal,
trademarks or intellectual property, materials or information to any third parties, including
affiliates or associates, without CLIA’s written authorization. CLIA’s seal, trademarks,
intellectual property, materials and information may not be utilized to market or promote non-
cruise products or services, including related travel industry products or services provided by
Members, or their affiliates and associates. CLIA may establish and modify rules applicable to
Members’, Associate Members’, and Affiliated Sellers of Travel’s use of CLIA’s seal,
trademarks, intellectual property, materials and information.
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ARTICLE 6 - OFFICIALS OF AGREEMENT AND DELEGATION OF AUTHORITY

The Members shall authorize individuals to file amendments to this Agreement or
any other papers or documents related to this Agreement. At present, and until revoked, the
Members authorize the President to file on their behalf amendments to this Agreement or any
papers or documents related to this Agreement.

ARTICLE 7 - MEMBERSHIP, WITHDRAWAL, READMISSION AND EXPULSION

CLIA’s membership shall be open to those companies meeting the member

Bylaws (A ix B h )nly th
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ARTICLE 8 - VOTING AND AMENDMENTS

A. The various voting requirements are set out in Appendix B.

B. This Agreement m e n b ment of at least fifty-one
s

f Members. No such amen men]; shall becgmg effective

m
reent (51%) of the total number of Members. No
C(]

A. Duration. This Agreement has been in effect since July 7, 1975. The
Agreement shall continue in effect indefinitely unl rminated by the Members pursuant to the

terms of this Agreement,

B. Termination. This Agreement m terminated at any time by mutual
agreement of the Members,
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APPENDIX A

TERMS AND PROVISIONS REGARDING AFFILIATED SELLERS OF TRAVEL

Travel Sellers which comply with the terms and provisions set forth in this
Appendix A may become “Affiliated Sellers of Travel” and be included on CLIA’s master list
of Travel Sellers (the “Master List of Travel Sellers™). Affiliated Sellers of Travel are not
CLIA members, but shall have the rights and responsibilities set forth in this Appendix A and in
rules applicable to Affiliated Sellers of Travel which CLIA may adopt and modify from time-to-
time.

1. DEFINITION. For purposes of this Agreement, a “Travel Seller” is
defined as any person, entity or department of an entity that is engaged in the business of selling
travel or travel related services. As used in this Agreement and Appendix A and the attached
Statement of Policy and Procedure, the term “Travel Seller” includes any and all Travel Sellers,
whether or not included on CLIA’s Master List of Travel Sellers, and “Affiliated Seller of
Travel” includes only those Travel Sellers that are included on CLIA's Master List of Travel
Sellers.

2. TRAVEL SELLER FEES. An application fee of U.S. $80.00 and an
annual fee (the “Annual Travel Seller Fee”) of U.S. $319.00, the levels of which CLIA may
change from time-to-time, shall be collected for each location at the time of application.
Affiliated Sellers of Travel notified of listing during the first nine (9) months of any fiscal year
shall pay the full annual fee; Affiliated Sellers of Travel notified during the last three (3) months
of any fiscal year shall pay the full annual fee which shall be credited for the full ensuing fiscal
year. Affiliated Sellers of Travel Fees (non-refundable) shall be collected for each location on or
before the commencement of each fiscal year and CLIA shall thereafter promptly give notice to
any Affiliated Seller of Travel from whom it has not received an Annual Travel Seller Fee. Such
notice shall include a final notice for payment, and failure to remit within the time specified will
subject the Affiliated Seller of Travel concerned to automatic termination without further notice.
Reinstatement can be effected, as of the date of postmark of the delinquent payment, by mailing
to CLIA the amount of such payment, plus a sum equal to one-half (1/2) the Annual Travel
Seller Fee; said sum being acknowledged by CLIA and by the involved Affiliated Seller of
Travel as constituting liquidated damages (and not a penalty) for such delinquency to be applied
because the amount of actual damages would be difficult, if not impossible, to ascertain.

3. CONSIDERATION OF APPLICATION. An applicant for listing shall
submit a completed application, in a form prescribed by CLIA, and tender payment of the
application fee and the Annual Travel Seller Fee. When an applicant has complied with the
conditions set forth herein, its name shall be placed on the Master List of Travel Sellers and it
shall be promptly notified of that action. In the event an application is denied, notice shall be
given containing the reasons for such denial.
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4. PLAN FOR SECURING PERFORMANCE OF AFFILIATED SELLERS
OF TRAVEL. CLIA will arrange coverage to secure the performance by Affiliated Sellers of
Travel of their obligations to Members by either engaging a bonding company or establishing a
Security Fund under the direction of an Administrator. CLIA may change such plan from time-
to-time. Proof of claims against an Affiliated Travel Seller shall be filed in accordance with such
instructions as are issued by CLIA from time-to-time. Such claims shall be for the net amount of
sales. Any remuneration due to the Affiliated Seller of Travel after a default situation shall revert
to the Administrator paying the claim as salvage.

5. CONDITIONS FOR TRAVEL SELLER AFFILIATION. The conditions
governing the relationship between Affiliated Sellers of Travel and Members and Associate
Members are set forth in CLIA’s new member kit and, upon request, are available for an
applicant's advance review. These conditions are as follows:

(a) ACCOUNTABILITY - You are responsible to account for proprietary
documents of Members and to maintain records relating to Members’ transactions. Such
accounting and records will be available for review by the Member concerned during normal
business hours.

b TICKETING, REMITTANCES., AND REMUNERATION - In
accordance with each Member’s policies.

(c) PROMOTION - You may display the CLIA seal on your promotional
pieces related to the development of the business of the Members and are encouraged to do so.
Of course, such promotional pieces should conform to truth and good taste. You are responsible
for the accuracy of your promotional pieces and for compliance with applicable governmental
requirements. CLIA will make every attempt to assist you when and where possible. The CLIA
seal, trademarks, intellectual property and marketing, promotional or educational materials and
information created or developed by CLIA may be used only in connection with the marketing
and promotion of Members’ cruises, and for no other purpose, including marketing or promotion
of any other cruises or non-cruise products or services. Affiliated Sellers of Travel may not
sublicense, assign or provide such seal, trademarks, intellectual property, materials or
information to any third parties, including affiliates or associates, without CLIA’s written
authorization.

(d) CHANGES AFFECTING THE STATUS OF TRAVEL SELLERS - In
order to assist us in the accurate maintenance of our records, promptly advise us of any changes
which alter the data you have provided in your application. If a change of ownership occurs, the
new owner must meet the requirements for Affiliated Seller of Travel listing. A change affecting
ownership may require payment of a new Annual Travel Seller Fee, as set forth in the Statement
of Policy and Procedure on file and available for review at CLIA’s principal office and each
Member’s office. We will advise you further of those instances as they may become applicable
to you.
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© TERMINATION OF YOUR AFFILIATION - Whenever requested by
you, your status as an Affiliated Seller of Travel can be terminated. To insure a request for
termination is accurately transmitted, please notify us in writing. Unfortunately, your Annual
Travel Seller Fee cannot be refunded. In addition, any of the following circumstances may, at
CLIA’s sole discretion, result in an involuntary termination of affiliation without refund of your
Annual Travel Seller Fee: (1) bankruptcy; (2) insolvency; (3) failure to effect timely payments to
the Member and/or timely refunds to your clients; (4) absconding; (5) the mishandling of funds
or proprietary documents exchanged through you, which funds or proprietary documents you
agree to hold in trust; (6) a breach of any Affiliated Seller of Travel condition; (7)
misappropriation or conversion of client funds; (8) misrepresentation, misappropriation or
misuse of CLIA’s name, seal, trademarks, or any CLIA materials provided to you for the purpose
of promoting its Member; or (9) any illegal activity, other wrongful or tortious conduct, or
activities, policies, affiliations or associations which are harmful to the cruise industry or
relationships between Members and Travel Sellers or prospective passengers. Failure to pay the
Annual Travel Seller Fee in a timely manner will result in automatic termination of your
affiliation.

® YOUR RIGHTS - Should an event occur which presents grounds for
involuntary termination, you will be notified and given the opportunity to address the allegations
prior to a declaration of involuntary termination. In the event that your affiliation is actually
involuntarily terminated, you will again be notified and given the opportunity to receive a review
and a reinstatement. The procedures for notice, review, and reinstatement are contained in the
Statement of Policy and Procedure on file and available for review at CLIA’s principal office and
at the offices of each Member.

(2) OUR RIGHTS - In the unlikely event that your affiliation should be
involuntarily terminated as provided above, you agree to hold CLIA and any of its Members and
Associate Members and their respective officers and employees harmless for any loss, injury or
damage related to a declaration of involuntary termination. You further agree to indemnify
CLIA and any of its Members or Associate Members for any losses they may sustain as a result
of the loss of documents or funds for which you have responsibility. Additionally, no claim for
loss, injury or damage shall be made against CLIA or its Members regarding any good faith
communication made in connection with the processing of an application for affiliation. The
rights of CLIA and its Members or Associate Members which will affect your dealings with
them as an Affiliated Seller of Travel are contained in the Statement of Policy and Procedure on
file and available for review at CLIA’s principal office and at the offices of each Member.

(h) NON-AFFILIATED TRAVEL SELLERS - As part of the democratic
process as it may relate to restraint of trade, we both agree that we cannot debar Travel Sellers
which choose not to subscribe to these conditions and Members and Associate Members from
doing business with one another on any terms to which they may agree.

@) DISPUTES — Any controversy or claim between CLIA and an Affiliated
Seller of Travel on the Master List, whether arising during or after the Affiliated Seller of
Travel’s inclusion on the master list, other than a matter submitted for Review pursuant to
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Sections B.3, B.4, B.5 and B.6 of the Statement of Policy and Procedure set forth in this
Appendix A, shall be resolved by arbitration in the manner set forth in Article 10 of the
Agreement.
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STATEMENT OF POLICY AND PROCEDURE

(To be maintained at CLIA’s principal office and at Members’ offices; available to applicants
and to Affiliated Sellers of Travel on the Master List of Travel Sellers upon request.)

A. TRAVEL SELLER FEES.

An Annual Travel Seller Fee of U.S. $319.00, the levels of which CLIA may
change from time-to-time, shall be collected for each location on or before the commencement of
each fiscal year. When CLIA is notified of a change in the form of ownership or in control, or
the ability to control management of the Affiliated Seller of Travel, a new Annual Travel Seller
Fee will be collected from the new owners for each Affiliated Seller of Travel location affected.

B. RIGHTS OF AFFILIATED TRAVEL SELLERS.

1. INVOLUNTARY TERMINATION OF AFFILIATION: NOTICE AND
OPPORTUNITY TO BE HEARD. Should CLIA determine that an event has occurred which
gives rise to grounds for an involuntary termination of affiliation, the Affiliated Seller of Travel
shall be notified of such grounds and shall be granted a reasonable opportunity to dispute the
grounds for involuntary termination. Should CLIA thereafter determine that involuntary
termination is warranted, the Members and the Affiliated Seller of Travel shall simultaneously be
notified that affiliation has been terminated, stating the reasons therefor. Notice shall be given
by certified mail, return receipt requested.

2. EFFECT OF INVOLUNTARY TERMINATION OF AFFILIATION.
The involuntary termination of an Affiliated Seller of Travel affiliation for any of the causes
listed in condition (e) to the Conditions for Travel Seller Affiliation shall be deemed sufficient
cause for cancellation and removal of the Affiliated Seller of Travel’s name from the Master List
of Travel Sellers.

3. OPPORTUNITY FOR REVIEW. The Affiliated Seller of Travel will be
given the opportunity for review of the grounds giving rise to involuntary termination of
affiliation. The Affiliated Seller of Travel must exercise such right within fifteen (15) days from
the date of CLIA’s certified mail notice.

4. REVIEW. It is envisioned that in most instances resolution of the alleged
violation will be obtained via an exchange of dialogue and pertinent exhibits between the
Affiliated Seller of Travel and CLIA and/or the Member(s) concerned. However, should there be
disputed issues of fact or law, the Affiliated Seller of Travel may request that the matter be
referred to a more formal review board (the “Review Board”).

5. REVIEW BOARD. The Review Board shall consist of one (1)
representative chosen by the Affiliated Seller of Travel, one (1) representative designated by
CLIA, and a third mutually acceptable party. If mutual acceptance cannot be obtained, the third
party shall be designated by the American Arbitration Association.
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6. DECISION. The decision of the CLIA Review Board shall be final.
7. REINSTATEMENT. If, as a result of the dialogue between the Affiliated

Seller of Travel and CLIA and/or the Member(s) referred to above, the Affiliated Seller of Travel
settles all claims in full, reinstatement shall be automatic. If the matter is referred to a Review
Board, reinstatement shall be in accordance with the decision reached by the Review Board.

C. THE RIGHTS OF CLIA AND ITS MEMBERS AND ASSOCIATE

MEMBERS.

1. RELIEF FROM RECOURSE. CLIA shall not be responsible for any
losses caused to the Affiliated Seller of Travel due to any action taken by CLIA pursuant to any
of the conditions for Travel Seller affiliation.

2.  FAILURE TO ACT UPON ANY DEFAULT. Such failure shall not be
deemed a waiver thereof by CLIA or the Member involved nor a general waiver of any such acts
or omissions; nor shall such failure be deemed to operate as a relinquishment of rights against the
Affiliated Seller of Travel in respect of any other acts or omissions by the Affiliated Seller of
Travel.

3. RIGHTS SEVERAL. NOT JOINT. The powers, rights, privileges,
immunities and duties of the Members and Associate Members are several and not joint.
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jon 1. Name. The name of the corporation is Cruise Lines International Association, Inc., a
District of Columbia nonprofit corporation (the "Corporation').
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a_gnggg g g;;gg gggg ted (the "Ag;"l mgl;;g ng ggyglygg, as Q ovi ggd in F cdgral Marmmc

MMW lln hav Mmg&m
;gngmg §I;g each t_zg ggg;g ;g gg g g gggggggtgd rgggggg gll_m to serve on thg BQard Qf

l‘hl hll

, , MMM
gg ; g ggg;g_l may gg;g g, gng may f;;z_thgr ggﬁng ;hg g;;gllﬁgg; ons for membership eligibility in
any category,
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in good faith to ogeratgi within twelve months of application, gne or more
cruise vessels carrying passengers on cruises of at least three days' duration,
which vessels (1) are at least 2,500 gross registered tons or equivalent British
Registered Tons, whichever s larger, and have a capacity of at least 100

il. it maintains an office location and company representative in North America;

iii. it publishes its cruise brochure/sales materials in English with price
statements in United States or Canadian dollars; and

Qggg legwg g g; gg §g gggg gg L;x ;hg oar g gi !;! gg_g §, Asggg ate Members M mbers

shall be business entities, nonprofit/nonstock organizations, or other governmental or
nongovernmental entities that do not otherwise qualify as Regular Members, but that

are supportive of the purposes of the Corporation. Associate Members may also be

referred to as “Executive Partners.”

accepted as Regular Members upon; Qrgng_ijgg gggiﬁ i ligibility for Regular
M rship, includin iden f f a passenger vessel and ownership
r h i ] and of tence of a performance bond,;
agreeing to comply with these Bylaws and any other polici r res and rul
may be adopted from time-to-time by the Board of Directors; payment of such dues,
fees, or assessments as required for Regular Members; and signing a counterpart to
the FMC Agreement.
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Associate Members.

d 0.

dgg§, fggg, an ggg gggggsmgn;; gggllgg yg ¥, "Dugg ) ior gll mgmggrshlg Thg amQunt of Dues, a;l
any ggllc1g§, Q gggg_jg gg or g;hgr g; es elg;mg ;bg QIQ shall be as set erth in L e QLIA Dues and

D re not r lfn n wh ver.

lefined in S 2(c) of this Articl ided ( :

noti | n given h member setting forth the intention to propose

expulsion, the reasons therefor, and the right to appear and be heard at the meeting at
ich such expulsion shall ropo

b. A member may be expelled in the event that Dues are not paid in a timely manner, as
forth in the CLIA [ 1 Poli
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year of the member’s voluntary withdrawal, a second annual assessment of Dues shall not apply. An
xpell r readmi n correction or elimination, as appropriate, of whatever

cause or condition resulted in expulsion; payment of any Dues owed and any liguidated d
;and r lication an alification for membership in accordance with this

ARTICLE IV—BOARD OF DIRECTORS

M@&Mxmuw
its Board of Directors. It shall f Dir rry out the objectives and
purposes of the Corpor gggn, and ;g ghls gng_i, the Boar g of Directors may exercise all powers of the
@Qg g; on, Tl;g gg g_j g Q gg;g § §ha!| be §;gt=)] ;;g ;hg g:sl rictions and obligations set forth by

gg;ggg con §gg;;mg the gngrg nggg gf Dlrgg;grs shall be: 11! t]& g@!:_zgr of Rggglgr Mgmggrg thgn
in good §;ggg ng; (ii) the number of at-large Directors as may be elected from time-to-time by the
Boar g, (iii) the number of Emeritus Directors as may be appointed from time-to-time by the Board;
g nd g ) the ngmk_zgr gf mgmggg s ggglgng;gg gg ex officio Dlrgggg s Q;; §;;g t to these Bxlgw; Only

QMM&L@__LM shall ser Dir JE
f Dir “D Director” g_igglgng;gg representati ¥§
shall serve as an Altgmalg cgj;Qr on Ihg Bga d of 1r§ggg s g“Al;gQg;g !;gg ”)

QrAltgmatg D r mm nce i ; 1pon ;hg fl!ng gf ghgl

g@ggngggg with the g;gggrgygn, and §hg1l cont !g;;g until such Director resigns, is
removed. di r oth ise ce
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Member in a senior management position ma esignat s the Regular
Member’s Alternate Director. For purposes of this section, a senior

m men ition shall include the Presi Chief Ex ive Offi
Chief Operating Officer, Executive Vice President, Chief Legal Counsel, if
in-house, or their equivalents; upon demonstrated need, appointment of a

A 1 irectors. One or more at-large Dire i\ f ime
by the Board. Unless otherwise specified by resolution of the Board, the term of an
at-large Director shall be two vears. There shall be no limit on the number of terms

consecutive or otherwise, that an at-large Director may serve. At-large Directors shall
not be entitled to vote on matters submitted to a vote of the Board of Directors.

Emeritus Di ors. One or more Emeritus Directors may be elected from ti
n&%w lership within t ise ind oul MM@MMH —_E lar Memt
ligibl hold an Emeritus Director position. Unless
herwi ifi resolution of the Board, the term of an Emeritus Director shall
be indefinite, continuing until such Director resigns, is removed, dies, or otherwise
c ify. Emeritus Directors shall not be entitled to vote on matters
submij A fthe B of Directors.

d. io Di ’ i i
ncil shall x officio non-voting members of the Board.

[1V L CCLOI' INd €312 at an\ 1 1 C 10 1NE
r r Board of Dir r h resignati hall take ef’ he tir
in such notice, or, if no time i ifi he time such resignation is tendered.

esiden
i

cguld CIhn
i

appointed by the Board of Directors may be removed by the affirmative vote of not less than two-
thirds of the Directors in office who are entitled to vote.
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g ggg xgg \ gng agdlyonal regular meetmgg mag b_@_ hgld, at su tlme and glace as mgx lgg g; 4
resolution of the Board. §Qggrgl meetings of the Board may be called by ;hg Chglr or the Pre51den ,
whg mgx ﬁx the time a g Q ggg fgr hglgmg g ¥ §Qgg1gl meeti g g f the B hem. S
leeti ] ) > 1-., or the Preside

dY 4150 DC I'C{ a_..‘

hgll t:)g given to gggh Dlrgg;gr gmglgdmg Al;grngtg Dlrgg; 1 Ql gllvermg ngtlgg ;g thg Dlrggg_g
personally, by telephone, facsimile, mail, courier, electronic mail or other means of electronic
rgn§m1§§1gn at ggg ;hrge ggxg nggrg ;he mggtmg, pr g vided, however, that at the beginning of each

0 fgr the year mg¥ be provided

Waiver of ice. A Dir rm ive noti ither before or after the meeting;

inhfrmfr rind the Dir r (which may incl n email or
nic r nd which shall ith the min f pr ings of th rd of
Directors or the cor Qg ate rggg rds, The @gnggngg of a Director g; any meeti g §hgll constitute a

waiver otice of such m whre Director prom n arrival objects to th

i v Board. A majority he
g;g §t:1g con §; ;g;g a gggrgm fgr gnx mgg; g of ; e ng rd, Anx !;gg g§§ ; g §gg;gg g; g mggtmg of
i JUOTUM 1S PreSC Sihd DIESCNL Siall DC valid | . e

ence, Any or all Directors may participate in a meeti
ns of conferen lephone or by any means of
mmunicatio all persons participating in the meeting may simultaneously hear one
another, an icipation shall consti resence in n h meetin
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§ggh Qrgg § gng are gg ggg si §;gn_§ w1;l=1 th _§_§g Bglgw; ;hg Agggg g‘ugn’s Artlglgs QI In ggrggrgtiﬁon,ﬁ

the Ac rul he B f Directors.
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be specified in these Bylaws or by resolution of the Board. The offices of President and Treasurer
may not be held by the same individual; otherwise, the same individual may simultaneously hold

more than one office.

l, hall serve until their successors have been duly elected and 1. An individua
hair or Vice-Chair shall be eligible for re-election didmonglt g—xg r term in that
ggg; on, but ghgrggggr §hgll be mgllglt:)lg to be elected to such office for ggg iod of twg years. Tm
mmen the fi following the election. An n_nominat I el
Mf icer must have glggn prior consent to such nomination and elgg; n, Other Officer Qgglygn
shall ille ified i Bylaws.

Q_cgrm rem fr mhi rhr ition s nOfﬁ 1m with or with

g a ggggggx g;! ng ;Qg ;g@ gf ;hg g;hglr, ghg ! gg-g ;hglr §hgll g;;;g gg ggllx §;;ggg§g ;g th g giﬁge (.Lf
hai ion rm, The filling of a vacancy shall not affect the individual’s
ligibility t ntl ne or more full terms of office.
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Section 5 P 1R ibiliti f Offi
a. Chair, The Chair shall preside r all meetings of the Board of Directors. The Chair
shall also be an gx officio member of the Excgutlye_ ommittee and shall preside over
gll Qggtmgg of c E&QQLLI] ve Committee. The Chair shall perform such other duties
aril wcident to_the office of Chair or as may from time-to-time be

M@M&m@gm

] and sna C 1 J el AU ie A A\ 1
;hg ng id of Directors, the Exgggg ve Committee, or: e £Zha1r Thg y ice- Chalr sha
serve concurrently as Treasurer of the Corporation, The Vice-Chair shall also be an
ex officio member of the Executiv i
c.
inci h ﬁ f Secr r IM%&M
d. Tr r. The T hall ncurrent| i ir, shall have

wmmw

WM&Q_LMMMM
The Tr =rhllr ﬁnnll
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e. gs'd nt. The President shall be the Chief Executive Officer and Chief
Administrative ggfﬁcgr of ;Qe Cor ggrgtlgn g; its headquarters, and shall be a full-time be a full 1

gmungraﬂgn and Igrms Qf mma and cgntmugd gmglgy_mgn; of tgg gglg n1 shall be
lished and maintaine he Ex mmittee. The President need not be

anwnrire r, officer. or empl fanmm r of the Corporation.

mstanggs Q §gg|§gt to Ihg Qrgv1§19 S QII §§g Bglgws an d thg aul ority of the Bogrd of Dlrggtors

ARTICLE VII-—COMMITTEES

Section L. Commi

a. Board Committees. The Board m gy_ create one or more committees of the Board
that consist entirely of one or more Directors g“ngrd Committees” 1 The grga_o_of
g ggrg Comm!ggg and appointment of Directors to Dlrggtgrs to i 11
tors in_offi ntitl ote, To the extent §Q§g fied in gh
s, committee charter or resolution of ti n of the ng g, such QQmmlngg:s shall
ise the authority of the Board in the mana ement of the Cor

tth rd or an d mmi L or men | the l s. The

ion an i f n B rd Com mttgg ggg ;g g_ig ggatlgn Ih@LelSLO_f
; - o 1o

Q&M ili :MM@&I&M
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b.

at the discretion of the President, Advisor mmittee members need not be

Directors. Unless otherwise provi )y resolution of the Board or Executive
mmi mmi harter, or by other poli ining to Adviso
glg mittees as may be determined from time-to-time by the President: (1) the

President §hgll QI‘OQO§§ Advn;g_gg g;gmm 1ttgc ghalrs and members to the QLIA Chglr,

gg Qgg; ngs of the Qgg g gf Dlggg;g § g§ are §g§ fggh n Aglglg V g_f; ese Bglgwg, excgg; gs
g;hgrmgg grgvu_jgg t_z¥ ;l;ggg Bylaws, ggmmlttgg c g@ , OF rggg ;4; ono thg 1 of the Board. Meetings of
1 ne ANNCT an

fr ime-to-tim Prian ings of an ion n by Board and

el fr mong the members of the Board (“At-L. Mem iii
itus Dir if any; (iv) the Chai he Eur nrlsC il; and (v
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.s
1.

The term of office of At-Large Members shall be two years; provided,
however, that each shall serve until their successors have been duly elected
and have qualified. There shall be no limit on the number of terms,
consecutive or otherwise, that may be served. Terms shall commence on the

|r§t ggy of Jgn!ggg fgllgwmg thg%@@mmﬂs@m
% of th c

gggg ority of which §th| be governed bx ggg ittee mge;, gg_igg ed by ;esglgmo n of
the Board. The B the Presi xtent permitted by this Article) may
establish other sxgnging committees, g§ mg¥ l;g necessary or desired,

thg;g yl g §§hg gghglg every ;gg vears, at §!!ch time as may gg dg_tmmggg th e Boar g Qf

Dir n shall igible for election to an elective office or Executive Committee
positi gg un| g§§ that Qg;§gn has been ﬁrsg nominated pursyant to this thls Amglg, The Nomi r_@; ng

m |1 h
the h l r f nominees for election, whi h hal gg ggggt;g to th B
approval.

J h B fDlr r orE iv QQHLIH_&QQMQJ_&M_QQQ_(LS
wwww
ir Act
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dgl_er ny instrument in h nam of halfoft ration as m neces to carr
out th ses of the ration. h thorlztlnma b eneral or limite

r rinin h k r m nie nd/or h itories or investment vehicles as the

;hg most recent ggrg_g years; all fgrmgl notices or othgwgmmg bﬁrs er I;h§ most

nt th rrent i names and business addresses of the Corporation’s Directors
_d_Q iCers; ggg a copy of the gg_g rporation’s most recent biennial report filed with the District of
Columbia Department of Consumer and Regulatory Affairs.

ARTICLE X—EMPILOYEES AND CONTRACTORS

One gr mgrg ggg gxggg or gg tractors, i §ggh gmglggggg gr contractors g@ gggggg gggggg or
app ate e hire r l/or on

Pr len Th Pr 1t sh l
C poration on 4 reg lr
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ARTICLE X COVMPENSATION AND INUREMENT

Directors and Officers (except for the President) shall not receive any salary for their sgrgigg as
Directors or Officers. By resolution of the Board of Dlrgg;grs, reimbursement to Directors and
Off icers of Qf ;he exggn§g§ rglgg ng ;Q ; @tLe dgngg Qf one or more mggtmg§ gf thg g; QQ at 1on 1f

1 ration is not organized for pecuni rofit and shall not have authority to issue capital

stock. No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable

to, its Directors, Officers, members, employees, or other private persons, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for

seryi ggg rendered and to make payments and distributions in furtherance of the purposes set forth

permi ‘go “, bject to an ¢ ,_1 ‘p_; if indem
indemni i in th in Dir gg;or, ggfﬁggr or gmglgxgg
Qg gg§; e gg rd gi irectors, within g reason gt_z e ymg gﬂgrt ¢ institution of such action or

ggg ing, g ggn ngggg 1];; gg , §;;gg gggg g §!ggll gg; bc glc gd exclusive Qf gnx thg rights
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ARTICLE X1I—AMENDMENT

Only the Board of Directors may amend or repeal these Byvlaws. Bylaws amendments mayv be
approved at any meeting of the Board of Directors at which a quorum is present, provided such

amendments are affirmatively approv a majority of the Directors in office who are entitle
to vote.
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SIGNATURE PAGE

IN WITNESS WHEREOF, the below listed parties, constituting the Member Lines of Cruise Lines
International Association, Inc. (“CLIA”), have caused FMC Agreement No. 203-010071-039 to be
executed on their behalf by their authorized representative, Christine Duffy, President of CLIA, this

- day of July, 2012.

AMA Waterways
American Cruise Lines, Inc.
Azamara Cruises

Avalon Waterways
Carnival Cruise Lines
Celebrity Cruises, Inc.
Costa Cruise Lines

Crystal Cruises

Cunard Line

Disney Cruise Line
Holland America Line
Hurtigruten Inc.

Louis Cruises

MSC Cruises

NCL Corporation

Oceania Cruises

Paul Gauguin Cruises

Pearl Seas Cruises

Princess Cruises

Regent Seven Seas Cruises
Royal Caribbean International
Seabourn Cruise Line
SeaDream Yacht Club
Silversea Cruises, Ltd.
Uniworld River Cruises, Inc.
Windstar Cruises

¢ Christine Duffy, President of LL@"

/ and duly authorized representative of
the CLIA Member Lines

1lisl>
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